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WESTERN STATES CONTRACTING ALLIANCE
- PARTICIPATING ADDENDUM
FOR DATA COMMUNICATIONS EQUIPMENT
Between
The Tempe Elementary School District #3 and 3 Com Corporation

1. Scope: This addendum covers purchases and melntenance of Data Commurications Equwpment for
Tempe Elememary School District #3,

2. (,hanges The Staie's mandatory Contract Terms & Conditions ure added and take precedence over
all other contract documents. See attachad.

kB Prilrnar; Contact: The primary 3taie governrzent contact for this participating addendum is es
follows:
Contact: Bill Munch, CPPB. Purchasirg Manager
State/Political Entity: Tempe Elementary School DisTict No. 3
Address: 3205 South Rural Road
City, State, Zip: Tempe. A7 85282
Phone: (480) 730-7166
Fax: (480) 730-7142
Email: bmurch@tempeschools.oryg

4. Price Agreement Number: The price agreement number for the Participating State is

This participating addendum and the WSCA Master Price Agreement, Number AR1464 , (administered
by the State of Utah) together with its exhibits, set forth the entire agreement between the parties with
Tespect To the subject matter of all previous communications, representations or agreements, whether
oral or wntter, with respect to the subject matter hereof. Terms and conditions inconsistent with,
contrary or int addition to the terms and conditions of this Addendum and the Masier Price Agreement,
together with its exhibits, shall not be added 10 or incorporated into this Addendum or the Price
Agreement and its exhibits, by any subsequent purchase order or otherwise, and any such attempts 1
add or incorporate such terms and sonditicns are hereby rejected. The terms and conditions of this
Addendum and the Price Agreement and its exbibits shall prevail and govern in the case of any such
inconsistent or additional terms.

IN WITNESS WHEREOF, the parties have executed this Addendum as of the date of sxecution by both
parues below,

Govemnrment Entity: Cuntractor: . -

By yﬂm&/ Z%A é@% K e
Neme: Kimberly A. & %“\ 0 le

Title: boverp}x?!; Board Presfident Title:,_,_ V/f igm aj&\ Ki@&:ﬁw \e\ (‘ ;\é
Date:___June 25, 2003 Date. Bk«“\w 22003
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_ TFXGE
SOLICITATION NO.: ! 1
’ ! OF
VENDOR: |

As
A
B.

M.

N,

i, Definition of Terms

used in this Solicitation and any resulting Co.twaut, the wems Hated below are defined s follows
“duachment "means sny item the Solicitation requires the Offeror t submir as pare of the Otfes .

“Contract” means the combination of the fiolictation, including the Uniform sud Special Instructions to Offerors, the Uniform
and Special Terms and Conditions, and the Specifications and Steteman: or Scope of Work: the Oifer and anv Bt and Fmal
Offers; und any Solicitation Amendments or Contract Amendments; and any tenms spplied by law.

"Contract Amerndment” weans & written docurnent sigaed by the Prosurement Officer that is issued for the purpose of making
changes in the Contract.

“Contractor "1mnaans eny persen who has s Contract with the State,

“Drays " waeans calendar days unless otheraise specified.

“Exhibit” meens any item labeled as an Exhibi: in the Solicitation or placed in the Exhibits section of the Solicitation

‘Gramizy” teans a payment, loan, subsoription, sdvance, deposit of money, services, or anything of more thar, nominal value,
prevent or promised, unless congideraticn of supstantially squal or greater vajue is received.

"'Offer " rzany biv, proposal or qupation,

“Offeror " moans 4 vender who responds 10 any type of Solicilation,

“Procurement Qfficer” meany the persoa duly suthorized oy the State to entar into ard administer Coguacts and make writien
dererminations with rvspect to the Contract of their designee.

“Solleitaticn " iheans an Invitstion for Bids (IFB), « Reyuest for Proposals (RFF;, ot a Request for Quotations (REQ).
"Solicitation AmenFment” means a written, Jocument that is authortized bty the Procurement Officer and issued for the purpose of
making changes 1o i Solicitation,

"Suoconircat ' means any Contact, express or implied, between the Contractor and angther party or between a subsontractor and
another party delcgating or assigning, in whole o1 in part, the making or furnishing of any material or any sexvics required for
the pocfommance of the Coniract.

“Stare ' means the Stexe of Arizona and Departient or Agency of the State that exscutes the Contract.

2. Contract Interprewution

A

D.

53

Adzona Law. The Jxw ot Anizona applies to this Conwact including, where appliceble, the Uniform Comimercia) Code ng aéopted
by the State of Arizona and te Arizone “ucurement Code, Arizone Revised Statures (AR.S) Tite 41, Chapter 22, and its
implementing rules, Arizona Adminiswative Code (A A.C.) Tide 2, Chapter 7.

lmplied Contract Teomy. Each provision of kiw and any terma regured by law to be in this Contact are a part of tius Contrast as
i fully stated in it

Contpaer, Ouder of Precedence. 1n the event nf a conflict in the provisions of the Contract, as accepted by fhe State and as they
may he amended, the following shell prevail in the order sct forth below:
1. Speeial Tarms and Conditions:
2. Uniform Terms and Conditions;
3. Stateraent o Scope of Work:
4. Specifications;
Attachments;
6,  Exhibits:
7. Rocuments refersnced or included in the Solicitation.
Beiatiogahng of Pantivs. The Contractor under this Contract is an independent Conactor., Neither perty to this Contract shall ¢
dserned to be the employee or agent of the cthet party to the Contract
Sevewability. The provisions of this Contract are severable, Any term or condition deened jllagal or inva'id shall not affect any
other term1 or conditton of the Contract.

LV

Brau “NT IR B8Y Oy ing L



: 86861433955 ELAN WOLLITZER PAGE 85
87({782()@2/8&%?)3 33;1;3143;24 14-% 4407307142 TEMPE SCH DIST THREE @oos

Uniform Terms and Conditions

PACE
SOLICITATION NO.; N
‘ oF
VENDOR: 6

F. No Parof Evidence. This Cortract is intended by the parties as a final and consplete expression of their agreement. No course of
prior deulings between the parties and no usage of the trade shall supplement or explain any terms used ia this document.

G. No Walver Ejther party’s fa}i{urc to insist on strict performence of any term or coadition of the Contract shall not ve deered 1
waiver of that torm or condition even if the party sccepting or acquiescing in the noncerforming performance knows of the
nature of the parformance and fails to ebjeat o it.

3. Contract a¢ministration and operauon

A, Records, Under AR'S, § 35-214 und § 35215, the Contractor shall tetain and shell sontractually require eech wyheontracror o
retain all date end other records (“records™) relating to the acquisition and perfermance of the Crutract for 2 period of five years
efter the compleion o the Contract, All rocords shall be sabject to inspection and audit by the State af ressonable times. Upon
tequest, the Contractor shall produce & logi'sle copy of any or all auck records.

B. Noap-Discriminstion. The Contractor shall comply with State Executive Order No. 964 end 2l ofser apphicable Federa) and
$tute laws, rules and ragulations, including the Americans with Disabilitiss Act.

C. Audit. Pursuantto ARS § 35-214, at eny time during the term of thig Contract and five {5) years thersafter, te Confractar's or
apy subcontractor’s books And records shall be sulsjeet to audit by the State and, where applicable, the Federsl Government, to the
extent that the dooks und records relate to the performance of the Contract or Subcontract.

D. spesrion snd Testing. The Contractor agrees (o perit access to its facilities, subcomractor facilities and the Contractor's
processes for producing the materials, at reasonabic times for insnection of the materialy caverad under this Comract, The State
thall also have the right o test at jts own cost the materials to be supplied under this Conwact, Nejtaer inspection & the
Contrsctor’s facilitics nor testing shall ¢onstitute final aceeptance of the aterials, if the State determines non-complionse of the
matorials, the Contractor shall be responside for the payment of sl costs inourred by the State for testing and inspection.

E. Notices. Novces to the Contractor requited by this Contract shali be made by the State to the person incicated on the Offer and
Acceptance form submitted by the Curractor unlegs otherwise stated in the Contract. Notices to the State required by the
Ceontract shall be made by the Contrastor to the Solicitstion Comtact Person indicared on the Solicitation cover sheer, unless
otherwise stated in the Contract, An authorized Procurement Officer and an authorized Contractor Tepresentavive may change
their respective person to whom notice shall be given by written notice and an amendment to the Contract shall not be necesgary

F. Adverusing and Promation of Contract. The Conmrector shall not advertise or publish infomuation for commercial benefit
conceming this Contract without the prior wiitten approva] of the Procurernent Officer.

. Property of the State. Any materials, including reporis, computer programs and ofiver deliverables, crested under this Contract
are the sole property of tae State. The Contracter is not entitled to 2 patent or copyright on those matarjals and may not mansér
the patent or copyrigit to anyone elae. The Contractor shall not use or release these materisls without ‘he prior written consent
of the State.

4 Costs and Paymsnts :
A. Payxeots Payments shall comply with the requirements of A.R.S. Titles 35 and 41, Net 30 days. Upop receipt end secoptance of
goods o1 services, the Contractor shall submit a complste and acourate invoice for paymen: from the State within thurty (30) days.
B. Delivery. Unless stated otherwise in the Contract, al! prices shall be F.O.B. Destination and shall ineluce gl delivery and
utiloading at the destinations.
C. Applicable Taxes

. Davivent of Texce by the State. The State shall pay cnly the rate and/or amount of taxes identified in the Offer and in any
resulting Contract.

2. State and Local Tragsaction Privilege Tixes The State of Arizona is subject w all epolicabie stute wnd locs] tansaction
privilege taxzs. Transaction privilege mxus apply '0 tiie saie and are the responsibility of the selier 10 remoit. Failure w collet
taxes from the buyer does not relicve the seller from its obligation to remit taxes,

3. Doz Indemopificition. Conmactor and all subcontractors shall pay sl Federsl, state and local mxes applicable to itg operation;
and any persons employed by the Contractor. Contractor shsll, and reguire all subcontractors to hold the State harmless from
#ny responsibility for taxes, damsges anc interest, if applicable, conributions required under Federsl, and/or state znd local
laws and regulations and any other costs including wrausaction privilege taxes, unemployment compensation insurance, Soc:a!
Secusity and Worker's Compensation.
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8.

C.

4. IRS W9 Fom. In order to receive pavinent under any resuking Covirect, Contractor shall have & current IRS W9 Forrs on
file with the State of Arizona.

5. Availability of Funda for the Next Fiser] Year. Funds msy not presently e available for performance under ‘bz Contract
beyond the current fiscal ysar, No legal linbility on the part of the State for any payment may arise under this Conmact
beyond the current fiscal year until funds are made available for performance of this Contracs. The State shall mahe
reagonable offonty io secure such funds,

ntract changes

Axmzndments, This Contract 1s issued under the authority of the Procurement Officer who signed this Contract. The Contract
raay be modified only through a Contract Asnendiment within the scope of the Contract unlegs otherwiss permuitted by e Special
Terms and Conditions. Changss 1o the Coniract, imcluding the addifion of work or materials, the revigion of payment terms, or
the ‘subgtitution of work or mamnals, directed by an \manthorized Swmte entployce or made unilaterally by the Contractor are’
violations of the Coatract and of applicable law. Such changes, including unautherized written Centract Amendments shall be
void and without effect, and the Contractor shall not be entitied to any ciaim under this Contract based on those changes -
Subcontmgts. The Contractor shall not enter inw any Subconmact under fus Contract without the advance written approvai of the
Procurement Officer. The Subcontract shall incexporate by reference the rerms and conditions of this Conwact,

Assignment and Delegation, The Contractor shal! not assign any right nor delegate any duty under this Contract withaul the price
written approval of the Procurement Officer. The State chall not unreasorably withhold approval,

Risk and I .fability

Al

Rigg of Loss. The Contractor shali bear all logs of conforming material covered under this Contract unti] received by authorized
personael at the location designated in the purchase order cr Contract. Mere receipt dees not constitute final acceptunce, "The risk
of lost for nonconforming materials shall rernain with the Contractor tegardless of receipt.

Geuesal Indemnification. Vo the extent permiitted by AR.S, § 41-621 and § 35-154, the State of Arizona shall be indemnified
and held hurmless by the Conwactor for its visaricus liability as a result of entering into this Contragt. Each party to this Contact
1s resnongible for its own negligence,

Indemnification - Patent and Conyright To the extert permimed by AR.S. § 41-621 and § 35-154, the Conwactor shall
indernnify and hold harmiess the State ugainst any Hability, including costs 2nd expenses, for nfringernent of any natent,
trademark or copyright arigng out of Contract perforraance ar use by the State of materials furnished ar work performed under
this Contract. The State shall ressonably notify the Contractor of any claim for whieh it may be liable under this paragraph.

Force Majeure

1. Except tor payment of sums due, neither party shail be liable to the orber nor deemed jn default under this Contract .f and o
the oxtent that such party's perfunmanse of this Contract is prevented tiy reason of force majeure. The term “force majeure
mears an oocurrence that 1s bevond the contror of the party affectsd and ocowrs without its fauit or negligence. Without
limiting the foregoing, force majeure includes acty of God; acts of the pubiic enemy; war; riots; strikes: mobitizaticy; iabor
disputes; civit disarders; fire; flood; lockouts. injunctions-intervention-nets;-or ‘a:fures or refusalg to act by goveryment
authority; and other similar occummences beyond the control of the party deciating foree mejeure which such party is unable to
prevent by excrcising reasonabla ditigense,

2. Forer Mujeure shatipot include the following occurvences:

) Late delivery of equipmient or raterials caused by congestion at a manufacturer’s plant or elsevhers, or an oversold
condition of the market;

b) Late performance by a subcontrastor univss the delay artaes out of 2 foree majeLre oceurrapas in geeordanes with this
ferce majenre termm and conditioa: or

¢ Lnability of either the Contractor or any subsontractor to acqaire or maintain any required inswrance, bonds, licenses

or permits.

3. M cither party is delayed at any tinwe in the progress of the work by forse mnajeure, the delayed party shall aatify the other party
i wating of such delay, as soon as is practicable and no fater than the following worldng day, of the commencement thersof
ana shell gpecify the cause: of such delay ir such notice. Such notice shall be Jefivered or matied certified-return recsipt and

shall make a specific reference to this aricle, thereby invoking its provisions. The delaved party shall cavse such delay to

- SR v AN P ebay 4
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ceage as 5oon as practicable and shall notify the other paty in writing when it has done so. The time of completian shall be
extended by Costract Ameadment for 2 period of time equal to the time that results or effects of such delay prevent the
delayed parry from perfouming in sccordance with this Contract. "

4. Any delay or failure in perfonmance by sither party hereto shall not corwstitute default hersunder or give tise %o any claim for
dsmages or loss of anticipated profits if, and to the extent that such dslay or failure is caused by force majsure.

E. Tjurd Party Antitrygs Violatiors. The Contmuctor assigns to the State any claim for overcharges resulting from antitrust violations
tv the extent that Hiose viclations copcern materials or ssrvices supplied by third parties ro the Contractor, toward flfillment of
this Contract.

7. Warranties
A, Licps. The Contractor warrants thar the materials supnlied nader this Contract ars free of liens.

3. Qualty. Unless atherwise modified elsewhare in these terms and conditions, the Contractor warrents that, for one yesr after
eceeprance by the State of the materials, thev shal) be;

1 Ofaquality to pass without objection n the trade under the Contract description;
2. Fifu the intendsd purposes for whick the marerials are used;

L3

Withen the variations pemmitted by the Cootract and are of even kind, quantity. snd quality within cach unit and among all
unies,

4. Adequately corteined, packaged and mearked as the Confract muy requtrs; and

& Conform to the written promises or affirmations of fuct made by the Contracror.

C. Fitess. The Contractor watrants that any material supplied to the State shell fully conform to all requireraents of the Contract
and 5l representations of the Contractey, and saall be fit for all purposes and uses required by the Contract,

D. InkpectionTesting. The warmranties sct forth in subparagraphs A through C of this paragragh are not affected by inspection or
resting of ot payment for the rraterials by the Stare.
E. Year 2000
{. Notwithstanding eny other warranty of disclaimer of warranty in this Contrect, the Contractor warrants that all products
delivesed and aft services rendzred under this Contract shall somply in 21 respects to performance snd delivery requirements
of the specifications and shall not be acversely affected by any date- relaied deta Year 2000 issues, This warrapty shsl]
survive the expiratica or wermination of this Contract. |n addition, the defense of force majeure shall not apply to the
Cauatractor’s @ilure to perform specificadon requirements es e result of any detesrelated data Year 2000 issues. '

Additionally, notwirsmuding any other warmmnty or disclaimer of warranty in this Contract, the Contractor warran's that
eact hardware, software, and firmware product deliversd under this Contract shall be able ic accurately process dave/time data
(iuciuding bue not limited to caleulation, comparing, and sequencing) from, into, and batween the twentieth and twenty-firat
centuries, and the ysats (999 and 2007 and lear vear caiculations, 1o the extent that other information technology utilized by
the State oy combination with the information technslogy beng soquired noder (:is Contmact properly exchanges datestime
dhatn with it. If this Contract requires that the infurmation technology producis beirg acquired perform as 2 system, or that the
ieformation technuogy prochicis being acquired perform as a system in combination with other Smate information technélogy,
then this warranty shali upply tc the acquusd products as a systern.  The remedies available to the State for breach of this
warraniy shall include, but shall not be Lnuited 1o, repair and replazement of the informatior: technology products dejiversd
uncer this Conuact. ir addition, e cefense of force myrenre shall not epoly to the failure of the Contractor to perforn oy
specificaiion reguiremenss as & resull of uny date-related data Year 2000 issues,

F. Exclusions Exvept as otherwise set forth in this Coutract, there are 5o express or implieé warrunsies of merchantability oz fitness,

. Complisnce With Apglicable Laws  The materials and services supplied under this Contazt sagll comply with all applicable
Federal, state and local laws, and the Contrsetor shail maintain all applicable license and persait requirsments.

K Survivel of Rigiuts ang Qbligations after Courraci Expiration or Termination

1. Contractor's Represersugdons and Watragties. All representstions and watranties made by the Contractor under this Coptract
ghail survive the sxpiation or terminztion bereof Io addition, the purties hersto acknowledge that pursuant ts AR.S. § 12-

o
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10, exsept as provided in AR.S. § 12:529, the Swate is rotr subject 10 or burred by amy limitations of sctions prescribed 1
ARS, Title 12, Chapter §.

2. Purchase Qrders. The Contrector shei', it accordance with all terms end conditions of the Contract, fully perform and shall
be obligated to comply with all purchage orders raceived by the Coatrastor prior to the expiration o¢ termination herenf, unless
otherwise directed in writing by the Prozurement Officer, Ineluding, wishout limitation, alt purchase orders received prior 10
but not fully performed und satisfied at the expiration or termimation of this Contract.

8. Stace's Contractugl Remedies
A Righi o Assurance. 1f the State in good faith has reason to belicve thal the Conseacror does not itend to, or is unable to perform

9,

L

or continue performing under thit Conyract, the Provurement Officer may demand in writing that the Contractor ghve & wrinen
sesutance of itent 20 perferm. Foilurs by the Contructor 10 provide written sspurance witiin the number of Days specifiad in the
demand may, at the State’s option, 5¢ the basis for termiraiing the Contract under the Uniferm Terms ard Conditions.

Stop Work Order

1. The State may, at any time, by written order tc the Coutractor, require the Contractor to stop ail or any part, of e work
called for by this Contract for a pediod of ninety (90) Duys after the order is delivared to the Contracror, and for suy further
period to which the purties may agree, The arder shali be specificnlly identified as & stop work order issued under this clause,
Upon receipt of the onder, the Conwacto: shall immeciately comply with its trms and take all ressorable steps to minimize
the incurrence of costs gllocable 1o the work covered by the orier during the period of work stoppags.

If 2 stop work order tgsued under this ¢lavse is canceled or the peciod of the order or any extension expires, the Contractor
shall resume work. The Procurement Ofticer shall make au equitable adjustment i the delivery schedule or Contract price, or
both, and the Contrect shall be amended i writing accordingly.

[

Nogconforning Tender. Matcrials supplicd wnder this Comracy shall fully comply with the Contradt, The delivery of materials o
a portion of the materials in &n installment thar do not fully comply ronstinites a breach of contract, On dsiivery of
nonconferming materials, the State may teminate the Contract for defauit under applicable temmination clauses in the Contract,
exercisz ary of its rights and remedies under the Uniform Commercial Code, 5t pursue any other right or remedy availadle to it

Right of Oifset. The State shull be entitled to offset against any sums due the Contraclor, any expenses or costs insurred by the

State, or damages assessed Dy the Stawe coaccroing the Cantrastor's non-ccnfonming performance or fuilure o perform e
Contract, inchuding expeases, coste and damages described iv the Uniform Terms and Conditions.

Contract Terminatisn

A.

B.

Lanceliation fur Conflict of Interest  Pursuamt to AR.S. § 38-511, the State may cancel this Contract within theee (3} years after
Comtract execution without penalty or further obiigetion if any person significeatly involved is initiating, nezotiating, securing,
drafring ot creating the Contract on behulf of the Stare is or tsvcmes at any time whiie the Contract or an extension of the
Conuact is in effect an employee of or & consnltant (0 any other party to thie Contract with rsspect to the subject master of the
Contract. The cancellation shall be effective when the Contactor receives writsn notice of the cancellstion unless the netice
spacifies a lzwer time. [f the Conwactor is a politics! subdivision of the State, it raay also cancel this Contact 23 provided in
AR.S. §18-511,

‘Jratuitigg. The State may, by writlen notice, lerminate this Contract, in whola or in part, if the State deteriuines that employmen:
or & Cratuity was uffered or made by the Conteactor or & representative of the Canractor to any officer or employse of the State for
the surpose of influencing the owcome of the procurement oy recuring the Contract, an amendment to the. Contract. or favorabls
treawnent corceming the Conttnct, including the making of any determination or decision about contrset perfermance. The State,
in adéition to may other righty or teredies, shall be entitled to ~ecover exemplary damsgss in the amousat of three times the vains
of'the Gratuity ofteced by the Contractor.

Suspengion ot Debarment. The State may, by writteu notive to the Contractor, immedistely terminate this Contract if the Stax
determines that the Contracter has been debarrzd, suspended or otherwise lawtully prehibived from participeviag in any public
procurenmient activity, including but not lirsited 10, being cisaprroved as a subvontractor of any public prozurement unit ot other
povemmental bedy,

CHRY Y I Beaalm s
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10. Conrract Claims. Al contract olaims or controversies undey this Coatract shall

Ll

D, Temmination for Canveoupience. The State ressrvus the aght o terminate the Contract, i whole of in part at any rme, when in fhe
best interests of the State without penalty or recourse. Upon receipt of the written notice, the Contractoc shall immediately stop al]
work, as dirested in the adtice, notify all subcontractors of the effective date of the termination avd minimize all forther costs w©
the State. In the event of erasiaution under this passgraph, all documents, dute and reports prsparsd by the Contraciar under the
Contract shall become the rroperty of and be delivered to the State. The Contractor shall be entitled 1o recejve just and equitable

compensation for work in progress, work completed and materials scoepted before the cffective date of the
principles and procedures provided in A.A.C. R2-7-70] shajl apply,

G, Tenmjpution for Defau't

termination. The coue

1. In addition to the rights reserved in the Uniform Terms anc Conditions, the State reserves the right {c teriunate the Contract
in whols or in part due ro the failure of the Conwactor to comply with any term or condition of the Conmact, to aoquire and
maintein all required insurance policies, bonds, licenses and permits, or to meke zatisfactory progress in performing the
Contract. The Procuremeat Officer shall provide written notice of the \ermization and the reasons for it to the Contractor.

[ 24

the Contract shall bscome the property of and be delivered tn the Stats on demand.

Upon wrmination under this paragraph, ali goods, materials, ducuments, deta and repoys prepared by the Contractor wnder

3. The State may, upen termination of this Contrace, procure, on terms and in the manner that it deems appropriate, materials or
services to replace those under this Contract. The Contractor shal) be liable 10 the Stawe for any excess costs incurred by the

State in provuring materials ot servicer in substitution for those due from the Contractor.

¥ Continustion of Perfermance Throuah Isimivation, The Contractor shel) continue (o perform, in accordance with the

requirements of the Contract, up to the date of terrmination, as divectsd in the termination notice.

25, Article 9, ard ruley adopted thorcunder.

be resolved accerding to AR.S. Title 41, Chapter

Commients Weicome. The State Procurement Office periodically reviews the Uniforss Terms and Conditions and welcomes sny
comusms you razy have. Pleage submit your comments to: Jerry Brink, State Procurement Administrator, State Procurement Office,

15 Svutk 15th Avenue, Suite 103, Phoenix, Ar:ona, 35007,
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